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Security spotted me fifteen 
seconds ago, but they'll 
need a full half minute 
to react and cock their 

weapons. 
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» Cap to Base: All 
/ ground-to-air defenses ‘ 2 
have been disabled along \a4 \\ 


with a couple of little 
surprises these guus 


Ne up their — 


S. 
\ xX ZN 


Quicksilver. 
We're good 


Lio N 


x : P ae : Ijust can't take him \A 
nee eure : = - B any further, General. The 


guy must weigh three 


supposed to get Za : 
me four miles | Y. é = aero. Fifty 


from the 
compound. 
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SHIELD. HELICARRIER HERMES: arc line 
( 4 clear to go. I 
Relax. Sat-pics Jem 4 repeat--you are 
say you're far enough ‘ 3 clear to go. 
from ground zero for SS ae 
the bombing to commence. ee \ a 
Just head for the camp : PS 
and lend a hand with L y 
\ the EVAC. 


Roger 
that, Base 
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clear a space for 
the Giant Men-- 


lron Man, Black Widow, 
Captains Italy, Spain 
and Britain-- 


end. The rest of YOU 
can take the South. | 


Se 


Ican't do this. 
I'm freaking out. 
Ijust keep thinking 
about what 
happens if I make 
a mistake. 


You're the Scarlet 
Witch, Wanda. Magneto's 
Daughter. Just show 
these guys you con't 
make mistakes. 


Okay, I want everybody \ 
out of here and into the 


toilet facilities ten miles 
up the road. We're doing 
this for your own ‘ 
protection, 


i! 4, it Ve . 
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hear about the 
protestors? 


And when did 
I become one 
of the bad 
guys? 


Billions of dollars 
in security and eight 
of my disciples still 
manage to barricade 
themselves inside 
the canteen shige why 
you're going to 
lose, Tonu...the 
tighter you squeeze, 
the more they'll 
just slip through 


your fingers. 4 


Around the 
same time you 
took part in that 


\\ preemptive strike 


against a Third 
World country. 


I think you'll find the 
only nation that's ever 
used nuclear weapons 

against other human 
beings is the one you 

pledged an oath of 
allegiance to. 


World country 
with nuclear 
weapons. 4 


Oh, stop being an idiot, 
Thor. These people were 
targeting neighbors at 
the same time they were 
assuring us they didn't 
even have a weapons 
program. 


What would 
you have done 
in our situation? 
Crossed your 

fingers? 


They've 
got you, 
haven't 
they? 


All they 
have to do now 
is say "nuclear 

weapons” and Tony 
Stark just falls 
into line like the 
rest of them. 


Do you think that's how 
they'll get you to invade 
all their other target 
countries? Supposing they 
decide China’s a threat 
afew years down 
the line? 


Iused to - 

think you 

. were the 
rs smart one, 

ridiculous 


Now you're 
just being 


Listen, I didn't come 
down here to talk about 
politics. I just wanted 

to clear the air after 

everything that 
happened in Norwau. 


You've gotto ‘N 
appreciate that 
these delusions 
you were having were 
completely out of 
control, Thor. You 
were hitting 
policemen back 
in Italy... 


Iam Thor, God of 
Thunder. Son of Odin 
and half-brother to 

the wretched Loki, 

God of Mischief... 


I came here to save the world 
from the war to end all wars 
and we still have time to stop 
this, Tony. 


- Guard, 
I think we're 
done here. 


Fury has to turn back 
now. These aggressive 
acts are only confirming 
the worst fears of his 
enemies and they're 
already taking steps 
against you, Tony. 


Tell your 
boss he has | 
a wolFin his aa, 


fold. Tell him he 
has one last 
chance before 
the other side 
retaliates. / 


dk believe I'm 
having an affair 4 


with my ex- 
husband. 
] ¥ when did lunch 
4 constitute an 
affair? 4 


Toa) -. os 


Hey Ei 


NPM, 
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Since I told ; 
Stevelwas ff 
meeting Betty a 
Re 


Well, that's 
his problem. If 
4 he wasn't so 
Uh psyuchopathically 
possessive, you 
ma _A Wouldn't have to 
lie to him. 


brave behind 
everyone's 
. back, Jan. 4 


I can't remember the last 
time I just had a good laugh. 
All we do is hang out with 

old people. P 


It's like working 
i in a care home 
I |} sometimes and I'm 
4 worried I'm starting 
to smell like 


At least we're all having 
dinner at Hawkeye's place 
tonight. Wanda and Pietro 
might not be great 
conversationalists, 
but... : 


Hank, you've no idea... 

if he's not complaining 

about what I watch on 
television, he's complaining 
about what I'm eating or 


& the clothes I'm going 


out in. 


It's like 
living with your 
father. Actually, 
it's like living 
with your 

grandfather. 


" Atleast Wa 


they don't wet 
themselves 
when they 
sneezer 


So between this and the fact 
they haven't used me on the 
last two missions I'm starting 
to feel a little alienated 

. up there. 


Betty Ross said 
al I'm scoring really 
m/ =6low onall the market 
research they've been 
Bo, © doing. I'm even behind 
v/ these new Giant Men 
they brought over 5 
from the Green 
Berets. 
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Ipicieany ees y, 
Oh, nothing } 
special. The Defenders 


turned out to be a complete 
disaster and this company } 
I'm working for now is just 96 
really, really boring. ‘ 


rather talk 
about you, 


/, Ih 
‘ay afi 
/ dil 


”” God, 1 hate 
By those guys. Did 
you see them on 
that Sixty Minutes 
3 special last 


They're morons. % 
Anywau, change the 
subject. Cheer me up 
and tell me what's 


been happening 
with you. 


Hauke ye’s Place: i" (LQ 


| You think 
there was an 
atmosphere 
between Steve 
and Jan 
tonight? 


What 
makes you say 
that? 


nen i 
| { I don't Know. — =e BN } 
[It's like every time @ * ‘TO, 
J [if he said something she —= fa heZ Lin ® 
Ly was rolling her eyes. ez am y ¥ > —. 
\ Ma She just seemed to be \ i eames +4" gil a 
a poking fun at him ~~. 


all the time. 
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You go on up to bed and get some 
sleep, honey. Callum and I got this 
covered. Nicole's gonnabe through ™& 
in acouple of hours so youmight 
as well grab a catnap while 
you can. 


Lon = 
[ey What are you 

iY doing making coffee 
fH at this time? You 


For a guy 
called "Hawkeye," 
you don't really 
N notice much, do you? 


It's not for me, it's for Clint, they have sweepstakes > 


the security guys. We = f to see who get to be our bodyguards. 
always used to appreciate Pte! - NS You're John Wayne to these 
a little coffee when I was ah | 
on an all-night shift. 


I just don't 
want them thinking 
I'm some kinda 


That'll be Wanda back for her purse. 
Poor girl was so tipsy going out that 
D, door she could hardly string the words 
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MOMMY! 
MOMMY! THERE 
MEN IN THE 
KITCHEN! 
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Shouldn't have 
dropped me in 
the freakin’ 
kitchen... 


Bimis , 
No time to be 
a baby, Callum. Go 
next door. Go get 
= Fitz tocall the special 
= number Daddy gave 


laa = " Relax, Clint. He's a 
; hae up in heaven with his 
g i mother now. ——e 
—— i d \ 
/ : j 


e, 
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jew ; 
Vy Inever went 
to bed. I've just 
h been out 
i all night 


gt Fury told NX 


me everything, Jan. 
About the drinks, the 
f@ lunches...the fact that 
you two spent four 
hours alone in that 
apartment last 


sleeping with Hank 
: again, Jan. S.H.|.€.L.D. 
. | considers him a security JE 
\ risk. They've got the 
whole thing on 
camera. 


- 
| I Know you're 


x Awesome. 
: At least 


y you're not & 


denying 
it... 


You Know what I think? 
I think you hate yourself 
so much you won't allow 

yourself to be happy. 


RE 
\y Somebody treats 
7 you nice for the first 
} time in your life and 
you have to go and 
make an idiot 


Jy Fes 
a= 
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We were only 
talking, Steve. 
Hank and I were 

married eight years, 
for heaven's sake. 

You can't just 

switch something 
like that off. 


jeu 


What are you talking about? 
You hardly even speak to me. 
You just sit there and read 
your newspaper every night 
and play your stupid old 
Bing Crosby records. 


I already told 
you, I didn't 
sleep with 
him-- 
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t. Come 
back. 
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Is that a good 
reason to sleep 


He put you in the 

hospital, Jan. He 

cracked the roof 
of your mouth 


A ae SUBURES? 
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Only four bodies have been accounted 
for, General Fury--Laura Barton, Callum 
Barton, Lewis Barton and baby 

Nicole Barton. | 


The exact location 
=7 of Hawkeye's body has 
—— yet to be determined, 


= but bloodstains on the 
kitchen floor match 


his DNA profile. 
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Why do you 
think they took 
Hawkeye's body, 

sir? You figure 
this was some 
kind of trophy? 


They asked me 
to be Nicole's 
godfather. You 
believe that? Got 
the kid's name 
tattooed on my 
shoulder... 


Patch me through to 
S.H.|.€.L.0.- EYE. I want 
to see what the security 
cameras picked up 
in here. 


Already told 
you it was a Wet-job, 
sir. Whoever these guys 
were they snipped the wires 
before they fired a bullet. 


| 


rs 


Youhad cameras Y Darlin’, I got cameras —y 
in here you never in places you wouldn't Ian : 
told them about? e believe. (| a : 


_y 


You really 
think I just had 


yy) one set of cameras 


on this place? 


= S.H.I.€.L.0.- EYE: 
Go to Clint Barton's file and picture- 

search the backup cams for kitchen, hallway and 

upstairs bedroom from one a.m. ‘til two-fifteen. 


See FF 
Picture- 
searching 
in progress, 
General. 


Betty Ross online for an 
update, sir. You want her to 
bring the rest of the team 
up to speed on all this? 


No, The 
ultimates don't 
even hear about 
this until we Know 
exactly what 
we're dealing 

so wieh here. 


Strategic figures 
there's a traitor in 
the ranks so Hawkeye's 
death stays full-time 
military until I give 
the say-so. 


Pictures are 
coming through, 
General. 


What's the 
situation, Toffler? 
Any clear shots? 
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3 hella Her ex-husband. be “9 Re 
ae pag "7 Giant Man. How the hell quia : 
. can she even speak toa al! 
i guy who beat her up every 
night? What goes on in rit {Ht | q 7 
7 that girl's head, 40. iu" v 
Z Bucky? / - 
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I've tried to be a decent guy f ¢ a= E f 
and put up with all her crude , if /, iy Cops ee FA 
friends and weird TV shows, but f) 4 Z eo _ / 
nothing's ever enough, 4 i BE 
Bucky. 


All she wants to 
do is have these big, 
long discussions about 
"where we're going as a 


couple” and I don't have a 4 Yy 
clue what she's talking Z. 
about half the time. cae 
“ \ 
om zee 
\ 
xy ; ) \ 
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Look, pal. I'm sorry. I 
know you've got the 
family over for lunch and 
everything. I just didn't 
3 Know who else to 
j call and... 
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Hell, I don't 
Know anybody 
else, Bucky. I don't 
even have other 


Ny 


Oh, give him 
a hud, you sillu, 
old fool... 


f. 


Got a position 
on him, sir--recon 
y says he’s with a civilian 
in Clinton Hill. 


Can't believe we were 
this stupid. How could we 


just take this punk at his 
word when everybody else 
on the team gets six months 
of background 


checks? 
| _— 
=f 
(a ~~ 
/ 
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I said just 
the Ultimate 
Reserves, 
son. 


I get paid to 
be a pessimist, 
soldier, and me 

believing in Santa 
Claus just cost 
my friend and his 
family their 


) 


eS 


Guy showed up when 
we needed him most 
and wearing the damn 
flag on his chest, 
General. The hell were 
we supposed to 
think? 


Stupid. 
Damn, stupid 
idiot... 


You sure 
you don't want 
The Ultimates 

in on this 
takedown, sir? 


- IF you're hanging 
y around graveyards Vpey 
a in your spare time, it's PA 


wm no wonder you're 
freakin' depressed 
v Stevie-Boy. 
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ae 
"a USB Wieser 


Hey, you remember 
Artie Hollenbeck? Big, 
skinny guu... 


I used to come down here 
every weekend after we 
were discharged. But as 

time went by I showed up 

less and less until I hardly 
got achance to stop 
by at all. 


You know how 
these things go... 
real life just gets 


= 
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‘ gan i vi i J 
a one 
Wiser oP = S 


I guess I just 
hit an age where I 
Know more people 
under the ground 


r than walking around 


on top of it. 


ee 
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... looked exactly like Jimmy Stewart. 
Sure I remember. Best damn singing 
voice I ever heard. 


{ \ \ WN W. /| 
SW stout PATINA WRT AN 
back to life, Bucky. I thought I could fy ) 
fit in, but I can't. I belong in the WAR VNARY 7 Sy 
ground with these poor guys. I a y NU 4 F a 
don't belong inthis weird 4 1 + | 
America. d 2 


Sy 7 I should never have been brought We aN 
Y 


“4 . : WA } for you over there, 
6 ; i WS Steve? They had a 
- — ‘ Si b memorial for you 
4 ’ i \ every year until the 
| nineteen-sixties. 
S& You should'a seen 
your funeral, 


\ \EY You ever see the 
\ .) “@ statue they put up 


zt Neg 


...would’a 
sworn it was : 

a freakin’ ‘ etal . ; , j ss S, / 
President's. /~ To Ua df Baa ee Fury just 
ih S> " gave a green 

= light. On my 


‘ RS Yi we = = 
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Steve? BS 
What's up? 4B 


See OOS 
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--at exactly the same time d Zz 
S.H.1.€.L.2. was putting a y 4 


super-hero team together. 
You guys must have thought 


DON'T YOU LIE 
TO ME, YOU PIECE 
OF @#&tH 


Man, you guys must have 
been laughing your butts 
off...stark’s deep sea 
unit just happens to find 
Captain America bobbing 
along in a big chunk 


Nick, please...I...I don't 


) Know what you're talking 


about. My head just 
feels so... 


Get him back to the 
Triskelion before I 
lose my cool and put 
a bullet in his head. I 
want him taken apart 
until you get the name, 
address and telephone 
number of whoever 
put him up to this. 


Can't believe 
we thought a punk 
like this was 
Captain America. 


All those years 
floating around ina 
block of ice...we must 


have needed our 
heads examined, 


Gonna fry / 
for what you did to 
Hawkeyve's family, dude. Gonna 
burn like Bruce Banner-- 


po SS A tas 


# iy, 
Wage Zh te 


Vr 
Impossible! a 
mpossbie! gl 
halFapint of [E 
tetrodotoxin ye 
in him! 


Rocketman Two-- 
where the hell are 
you going? You got 
a priority-one 
\. emergency down 

" there! 


y a little distance, | 
._ Field Command. 
nN ‘i 


a al 


WHATEVER IT TAKES! 
JUST DON’T LET HIM 
REACH THAT 


y k= _ y aad 
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TARGETING: (eeumi 


I'm going to kill 
Janet Pym for this. 
How am I supposed to 
choose a wedding dress 
on your wretched 


sister's recommendation | - 
when she dresses like / 
a pole dancer? 


And who the hell 
invited you along 


anyway, Quicksilver? 
\ This was supposed Listen to Natasha, Wanda. Is that 


\ tobeagirls only /pre-wedding nerves or has she simply 
realized how ridiculous her thick, Russian 


thing. 
—_ ankles look in that puffball of a dress? 


Ti uaa 
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STARK INTERNATIONAL: 
; idl 


T'll be frank, Mister 
Stark: We can turna 
blind eye to the Iron 

Man suits, but we have 
it on good authority 
that you're assembling 
a military warplane at 
your Nevada base. 


Now why in God's name 
would a private citizen 
be assembling a plane 
that's five years ahead 
of anything the United 
States Air Force 
is developing? 


Well, I did it, VW 
Hank. I finally 


r Quiet! \ 
Cae out on Want to hear ) 


= 
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am aaneueni ; waar’ : 


--outside Clint 
Barton's home where 
leaked reports suggest 
that a multiple homicide 
has taken place and 
Hawkeye, his wife and all 
three of his children were 
brutally murdered... 


Yes, we are aware that we a 
have a security issue and 
that an incident did indeed 
take place at Clint Barton's 
home last night-- 


--but at the 
moment I am 
unwilling to confirm 
Captain America's 
involvement in this 
matter and 
investigations are 
still underway. Next 
question, 


please. ‘ 
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LOCATIONUNKNOWN: 


Hello, 
Hawkeye. 


Feeling 
drowsy? 


That's because you've 
just spent the last three 
days doped up on sodium 
thiopental while we ripped 

a bunch of state 
secrets from your 
head. 
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You didn't think we'd 
execute a high-ranking 
S.H.1.E.L.0. officer with 

all that classified 
information in there, 

did you? Those were 

tranquilizers, 
silly bou. 


But the children swallowed 
bullets. And that fat wife of 
yours, too. What was her name 
again? Lana? Laura? Doesn't 
matter now, I suppose. 


Oh, look who's getting angry. I 

bet if there was a knife or a gun 

or a safety pin lying around, I'd 
be dead already. 


But there isn't, is 
: there? And there's 
nothing less frightening 
than the best shot in 
the world with nothing 
ASS in his hands. 


I can't believe you never saw 
this coming. I can't believe you 
never guessed what we were 
up to, after Banner and Thor 
and even poor old Cap got 
set up by the team's 

traitor. 


I mean, think 
about it--who 
profits most from |] 
disabling The 
Ultimates? 


America’s enemies if WV, ae ——_— SWS \ 


have been organizing 
something huge, 
Hawkeuye... 


..and, thanks 
to you, we've now 
got all the security 
codes we needed. 


About as well as can 
be expected, Jarvis. 
And I'd appreciate it 
if you dropped the 
sarcastic tone because 
I'm really too tired for 
your unique brand of 
misogyny today. 


Would you stop being a pain and go 
make some breakfast? Natasha's ! 
still upset and nothing raises the 
spirits like an ostrich egg omelette oe oea aed a 


and a glass of champagne. cellar this morning, 
but appear to have 


accidentally. 
ie: ae ae) 


And how, pray tell, \ 


is our little Black 


Widow this morning, 


Oh, forgive me for 
catching the eye of 
my betters, Master 
Tony. Please don't 
take me behind the 
henhouse and give 
me another sound 
thrashing for this 


Yes, sir. Very good, sir. 
After all, I've absolutely 
nothing better to do than 

run around after you 


ape VY Howare 
ile ‘il you feeling 
ANIL this morning, 

darling? 


I've spoken to the cardinal and 
he's absolutely fine with postponing 
the wedding if that's what you really 

want. It's entirely understandable 
after the Hawkeye situation. 


Could w 
nuggle ui 
while ins’ 


e k : 
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Let's not talk about it right now, 
eh? And let's duck this meeting with 


N Fury and the guys. My implants are 


very itchy and I'm not feeling 
too sociable today. 
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HE : > ~~ Something about this 
NICK EURYESIOECICE THE TRISKELION: pnoy doesn't sit Fake with me-- 
7 first, everything we thought 
we Knew about Thor was 
wrong and now Captain 
\ America's supposed to be 
some kind of enemy 4*% 
agent? < 


I'm telling you, 
this doesn't sit 
right with me 


You 


okay there, Fine. Just 


give me aminute, 
huh? 


aw : 
- What the —— Shields are 
<—_> hell--? — down. Someone 
\ just switched off 
the building's 
security... 
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Phase One 
complete. Move 
to Manhattan for 

Phase Two-- 


S > Just relax. 4 
j M 5 
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What . 
the hell was 
that? 


What are you talking about? 
It sounds like World War Three's 
] going on out there. We have 
jf to suit up and see if we 
can help. 


ae ital Tony, I'm afraid | 
n't have ani ostrich 
but I 
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You can thank 
me later, General. I 
managed to save the 


\\ | top three floors, but 


couldn't get the 
others out in 


. LY Pietro, get back here. 
Y Ican't fight these things 


on my own. There must 
MR be dozens of them. 
Hundreds... 


——— 
Be strong, BS 


gs 2 
Where are the 
reserves? What the ¥ 
hell happened to lron ff 
"\ Man and all the other -am 
super soldiers? <= 


ee lt doesn't matter. 
7 Icandothis. All Ihave 
to do is change the —— 
¥ probability of something [Baal : 
bad happening to 
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..but the equations are 
so damn complex. I could 
fry everyone if I get 
this wrong. 


There must 
be millions of / 

these dirty 
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= Rocketmen to a we 


& | toManhattan ground \ 


Zero. Do we have intel /¥, 
#\x_ onthe hostiles? 4, 


< ns 

all points--we are * y, 

' airborne andenroute * A“ op 
cv} C) = 


Negative! No info 
available while the mainframe 
is down, but there's hundreds 
of them, man. 


Our boys 


in . Oye = 
oe) — e... =S 
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never trained Fes 
for this. Ge ss 


= sy 
‘ a » 
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Someone's \ ~ | 


stolen the 
lightning. 
; Oh my God. Oh, “ss 
heavenly Father. Don't 
{ you see what's happened ] 
while your gaze was / 
elsewhere? __ 


Let's see how 
quick you really 
are, mutie. 


Pietro! ‘saz Chis / 4 
We've lost ss “4 | 
ene 4 EL, | | 
ig J 5 LI prs | 
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It doesn't matter. Stay 
cool. You've got to keep 
your head together, 
honey! Please! 


—S 
> 


There's too many 
of them, Nick. I can't 
keep it up. There's just 
too many distinct sets 
of probabilities. 
I- 


ew 1 
Pa 
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All this carnage must be very 
satisfying after everything the 
Americans have done to your 
country, eh, Colonel? 


The world is a 
safer place now 
this new Roman 
Empire has been 

restrained. 
% 


The White House and 
~ Pentagon have both been 
subdued, sir. And we won't 
have any trouble from the 
European Union. Not now 
we're holding the 
nuclear codes. _ 


I didn't come here for revenge, 
Loki. I volunteered to lead this | 
international collective because 
America's plans simply had 
to be curtailed. 


Los Angeles is 
clear, Chicago is clear 
and all the major military 
and nuclear facilities 
are under our control, 

. Colonel. 


OF course they ~ 
are. Any word on 
Washington? 


ETL 
Buried in the Baxter PO LH 
Building. Likewise, the Palin Rat 
X-Men have been restrained = 
and our people are trawling 
their building now, looking 
for any mutant 


strays. 
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Good. Now call 
Pym and tell him 
he’s needed for the 
containment 
procedure. 


I still can't believe this. 
The world's last superpower 
and we've seized complete 
control in less than an hour. 
Such perfect planning. 

All plotted so 
meticulously. 


understand 

why you're 

so excited, 
Loki. 


I mean, I know why our Chinese 
agents did this. We did it to stop 
more preemptive strikes. Likewise, 
the Russians, the Arabs and all 
the North Koreans. 


Even the Widow 
infiltrated these people 
for free because she 
feared what America 
might do next. 


LV But why should Because I'm the Lord 
Be you givea of Mischief, Pynamo, and 
what could be more 
mischievous than World 
2 War Three? 


Besides, they had 
a Norse god on their 
side. It's only fair that 
you should get one, too. 


Ha! Would 
you look at 
that? 


soptlsh want this 2 

everywhere. I want —s 

this on every news —y/ 

broadcast and all bp 

over the Internet f 
tonight... 


a 


"We told you to 
stop making super 
people, America. We 
told you not to 
interfere with cultures 
you can never 
understand. 


“This is what 
happens when your 
ambitions outstrip 
your capabilities. 
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Congratulations, 
ladies and 
gentlemen... 


ted. 
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THE Anis OF EVIL 
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Abdul, are you ¥ 
insane? The Americans ‘ 
shoot you if there are | 

no cameras around. 


They are . 
promising us food and 
am beds if we get on these 
| trucks. Antagonizing 
m\ the super-soldiers will 


Because bullets just 
bounce off their heads. 
Now stop talking like 
this or we'll both 
det killed. 


You 
strike me asa 


do a lot of damage 
to these infidels, , 
Abdul. 


Stay aw 
from him, you old 
fool. My cousin is only 
seventeen and too 
sickly to be involved 
in your crazy 
plans. 


care. It's not fair. 
They shouldn't be able 
to kick us out OF our 
homes, Labeeb. Why is 
N nobody standing up 
to them? 


Look at them--walking 
around with their chests 
puffed out. Do they really 
think they bring peace 

to this region? 


What kind of . 
hypocrites would close 
down our nuclear program 
when they have enough 
bombs to destroy the world 
: ahundred times _ 
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I hear stories of 
men who might make 
him stronger, 


Our principal 
task force has been 


gentlemen--civilian and military 
volunteers who have ; ° 
excelled in the Super- The pictures 
Terror trials. here are our Chinese 4 
contingent--Chang Lam and 
Alex Su...s00n to be Known 
as The Abomination and 
. The Crimson Pynamo. 4 


Abomination has the 
strength of the American 
Hulk, but complete 
control of his genius 
intellect. ; 
The Crimson 


Dunamo has been fused 
with his titanium V-R war-suit 
and can fight either 
independently or using the 
fifty giant-sized duplicates 
we designed for him. 


Hurricane and The Swarm are 
from North Korea and Suria. 
Hurricane is a speedster and 
The Swarm has the ability to 
make insects do whatever 
she commands. 


<j 


Not as useless 
as it sounds, I assure 
you--can you imagine a 
million bees descending 
ona target or ten billion 
bugs rolling across a 
battlefield? 
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Perunis, for all intents and 
purposes, a Soviet Thor... 
and The Schizoid Man has 
been augmented with stem 
cells stolen from the 
replicating mutant, James 
Madrox. 


Have you seen 
the video footage where 
he stops ariot single- 
handedly? It's really quite 
remarkable. 


ko Yes, we aes 
now about The —" 
Schizoid Man, We Vf, | 
Mister Chairman. iw 
We gave you The da 
Schizoid Man. We 
want to talk about 
Abdul Al-Rahman. Progress? Oh, 
I understand there yes. We've made 
has been some substantial progress, 
progress? General. We've found the 
first man since Captain 
Steve Rogers responsive 
to the super-soldier 
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The Middle 
East has its Own 
Captain America now, 
and our Liberators 


have a leader. " 
ea 

= 
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Our other great stride 
has been the foot soldiers 
we've created. 
Unfortunately, 

their power suits eat up 

their bodies within a month, 

but flight and class three- 

level strength means they'll 
be enormously effective 

in the initial strike. 


Seizing control 
of America's power bases 
is obviously our main concern, 
and the most vulnerable member 
Of The Ultimates has already 
irgeted for security 
information. - 


ie 


VJ America goes 
4 | down one month 


from today, my 
brothers. 


Noon 
Eastern 
Standard 
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Why didn't you tell me, 

Colonel? Why didn't you 

say you were planning 

something on this 
scale? 
Because we 
had to be sure we 
could trust you, Doctor. 
Orders from our presidents 
and prime ministers. The F 
element of surprise was 
essential for a strike 
like this. 


Are you 
happy with how ¥ 
your androids 

turned out? 
1 


y— The LUiltron 
robots we funded 
A --do you think they'll 
be able to keep 
the peace? 


Bs TAN 
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Because priority now © 
7 is keeping casualties to ¥ 
A aminimum. The American 
people shouldn't suffer 
for the crimes of their 
government. 


Maybe we should We 
give them free elections 
now, Colonel Al-Rahman. I 
understand there's been 

some contention over 
the legitimacy of their 
» current Caesar. 


ES No sign of him 
Speak of ~~ f} 7 inthe White House, 
the devil--do Abdul. Foot soldiers 
you know where 4 are searching the 
he is, Loki? : SS placetopto 4 
~ bottom. 
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Triple- 


K/ checked every 
room and nothing, 
sir. Let me ask 
around. 


your boss, you 
fat slug? 


Abomination 
and Dynamo--I want | 
you to bring the X-Men 
and the Fantastic Four 
to Washington. 


Schizoid Man-- 
take a search party : 
and dig our drugded-up |e 
Captain America from his 
cell beneath the = 
8 Triskelion. 


ar - 
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Ah, 
the moment 
we've all been 
waiting for. 


The public 
executions. 


Cauterized the wound where 
he lost his arm, but Ihardly ff Ss F 
see the point iFhe's only femamh Yop Sui ei D., Aonraf. 
getting executed. iS ~ Supreme Commander oF 
a) % _{ America's intelligence 
agencies. You really think 
the Colonel's going to 
let him die OFF- 
cameraP 


pee), 


SS 


Scarlet Witch and their Ged ow CS. . ‘Who cares? ~ 


media relations woman > Ee y INE So we're missing a 
have all been accounted Y ais : woman who can make 


of for, but stillnowordon & } herself smaller 
- Codename Wasp. / ; KS Fae eg) <a and weaker? 
ea =A YR: ae ay “ee 


Just hurry up and lock 
these people inside the 
restraining units. We 
leave for Washington in 

twenty minutes. 


SER 


Tony Starks Penthouse Apartment. 
aW)// 


AM 
WY 
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Tony, would YWC¥ 

jou please stop 

lubbering abou 
arvis? 


who walked through the 


wrong door at the wrong 
\ time. These things 
appen, darling. 


us like this, 
Natasha. \ 


~~ 
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EL? The Liberators? 
ay oe | ES Almost nothing. Those 
ali n Ni 
‘i r o) AD =a 
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idiots were only interested 
R Bea in Containing your overly 


My reward was 
a chance to cripple the 
country that crippled mine 
and turned Mother Russia 
f, into a bankrupt nation 
OF Saute be an 
— angsters. 


: ———J 
But I = 


had my Own 
little plan, 
too. 
Did Fury 
really never see how 
much money you'd drained 
from their military contracts? 
All those rocket men and 
carrier fleets and all that 
lovely Ultimates 
merchandise... 


/ [_<—_ 


No, because a 
y 


=a] y/ I find cancer-ridden 
There's a l f drunks who smell of 
hundred billion dollars ! chemotherapy drugs | 4 
in those offshore accounts 4 ; attractive. Now get 
and I don't see why it should : | ' a move on, Stark. 
die with you. Not when my i 
banker in Switzerland could 
do something clever 


with it. 


Is that the % 
only reason I'm 


still alive? To help a 
\ make a funds et 
Lf 


b ransferP 


uN 


What have EY | if 
you got to be Y, \ (PFA 


sorry about? & 


BP, 4 
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What... It's the 
what are you } nanites, darling. 
doing to They're in your brain 
er and your bloodstream 
and they allow you to 
control that armor lt 
dave you...but guess 

‘who controls 

them? 


Five thousand 
failed relationships 
can make amana 
little cynical, you 
know. 


r J you think I've 
= been doing for 


== 


~~ @ (p the last twenty 
Say minutes? 
a] 
\) 
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NY 
With what? 
Information on our y 
ih attackers? Si 


I've just 
downloaded 
everything I need 
t Ww From 
your brain into 
Iw ine. ¢ 


A> 
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Billionaires 
don't get rich 
_\ by being stupid, P 
honey bun. 7x 


Romanove 2 just brain-damaged 
my fiancée and, as much 
as this has been one of my 
more interesting break- 
ups, there's simply no 
time to explain. 


i Oh my God. 5 4 “4 
eae Are you ) Is that Miss Yes, Happy. I 


me downstairs to the 
old engineering shop. 


Remember . 
this guy, 
Hawkeye? 


deal. Because Aj 
he remembers a 
Za 


This is 
Captain Dragomir 
Branislav and the 
horrific scar he sports 
over his right eye is a 
souvenir from your 
time in Croatia. 


Colonel 
Al-Rahman has kindly 
offered the Captain a 
chance to play with 
you before you go on 
television for the 
public executions. 


His only 
specification was 
that Pragomir leaves 
you conscious and with 
one functioning eye so 
you can see what is 

happening to your that leaves 
friends before your us an enormous 
time comes. amount of latitude. | 
Isn't that right, 
Pragomir? 


‘cc 


Dragomir? 
td 
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Ihave 
been waiting 
“@ for this almost ten 
4 years, Comrade. I 
just worry I cannot 
stop once Il 
start... 


What 
the hell? 
Shouldn't 
have left my 


fingernails 


Now be 
smart and get me 
outtahere or this }\ \s 
last one goes right 


Wij —® 
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Heaven-- 
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Uh 


CRUISE 
ye 


What iy Were 
about you, i you in my house 
Branislav? x with Romanov? Were 
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have done far 
worse if there 
had been 
time... 


x Open fire! 
Heeven touches ¥ 
those guns and we're J 
dead meat! ; 


<GZ, 


You 
guys are dead 
A already... 


Visual 


For God's : 
feed again Now, 
sake-- A 2 
Out sir... 
of the way! 
I'm-- 
going on 
here? 


Did you see 
Thor back there? He 
was so deep in prayer I 
don't think he even 
realized we were 
here. 


Forget about 
him. He's useless without 
the belt and hammer, anyway. 
The Colonel's main priority was 
Captain America. The others 
can come back for Thor. 


I think he's 
praying to his 
father for 
help. 


( AANA Hah! Jesus, 


Muhammad and 


Buddha combined 
couldn't save these 
people now. 


Poor Captain 
America--drugged up 
and imprisoned by his 

own people. Sucha 


What's 
wrong? 


te 


I'm picking 
up two meta-human 
signals. There's 
someone else in this 
cell with him. 


4 Oh, shut up, 
you stupid woman. 
How did someone so 
pathetic even get 


a place on this 
team? 


Is this what 
you do? Sneak around 
and try to find a real 
super hero to rescue 
everyone? 


Wait a 
second. I want 
to get this on my 
camera-phone. I want 
a picture of this to 
show my friends 
back home. 


Well, I'm 
orry to spoil your 
plans, Mrs. Pym, but J 
h I'm afraid things don't 


I released 


7’ What are 


é Cap from that 
you talking machine five 
about? minutes ago, 


you moron. 


ULTIMATES 2 #11 


AMERICA STRIRCS BACH 


Father, 
father, why have 
you forsaken 
me? 
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The Triskolion’s Detainment Complex: 
y -_ 


You sent me i I'm starting to fear they 
here to save | i 7 don't want to be saved. is 
the world, but Bi war the natural state of 
where are you \ \ man? Is this why Loki 

now that we seduced them so 

need you so N\ | easily? 


meen (CO 


Talk to me, 
father. Please. 
m Send me asign 
that you still 
hear my 
voice... 


Y)/ / 


Get away from 
us, Captain! The Schizoid 
Man wasn't the only one in 
here with super-powers! 
\ One more step and we'll 
i tear Wasp apa 


You know that thing I 
do? That sting when I'm 
five-hundred-times 
smaller? 


How much do 
you think it hurts 
when I'm full 
size? 


Oh, Steve. 
I'm sorry. I'm so 
sorry for not 
believing 
you. 


They've destroyed the 
Triskelion. Took over the 
country. Everybody's 
been captured, Steve. 
They've... 


But we need to hit 
supplies before we 
do anything else. I 
need my shield, some 
guns and every bullet 
you can Carry, Jan. 


| |e 


Good 
question. 
_ 


It's okay. 
It doesn't 


matter. 


Shh. It's 
okay. I figured 
as much. 


What about 
Thor? 


PSS NSS SSS 
SSS Ss Ses ese. 
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NAAN 


4 : ; ; 
Is hiding absolutely necessary, Danny? I I appreciate that, Mister President, 
don't want to be seen like I'm cutting but this S.H.|.E.L.2. station in Nebraska 
i is still under our control and the 


and running. 
perfect place to strategize our 
fight back. 


The Presidential 

Suite has been 
prepared and the —. 
q i, 


shadow cabinet is 
being assembled, 


so thisis 
where you've 


They've got us over a barrel, ~ a | Actually, there is 
Brian. The Union even look like on one option we haven't 
they're going in, and the : onsidered... —_ 
Liberators say they'll launch We're ina y 
Ameticd Ba epic stalemate, so 
= a Anuthing we do 
can only make 
things worse. 


5 ey, os -- w. { ; 
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We presume he's 
escaped, Colonel 
Al-Rahman. He wasn't 
in his cell and the 
Schizoid Man's bodies 
were scattered 
all over the 


What should we do 
with the others 
we've captured? 

Does this change 
things in any way? 


No, it changes nothing. Everyone 
convenes in Washington precisely as 
planned. Loki wants the executions 
to go ahead at midnight. 

I think you're a 
underestimating Rogers, 
Colonel. Seriously, you need 
to focus your attention on 
finding him or you're putting 

this entire missionin | 
danger. 


Oh, please, Doctor Pym. I 
know you're terrified of the 


man, but he shouldn't be too 


hard to find. 
ff > 
We've crippled his 
country, captured 
his President and plan 
to behead his friends 
very shortly. 


Do you honestly 


W think this isn't going \y 


to smoke him 
outP _. 


This is a nightmare, 
Steve. I can't believe 
this is even 
happening. 


Now, I counted twenty-eight guards in there. 
It isn't going to be easy, but if we Keep our 
heads and think fast, this shouldn't be 

a problem. — 


sure is that you're up for 
this because if you hesitate 
\ for a second we're both 
going to get killed. 


y) [A a 
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Oh my God. 
Did you see what 
they've done 
a EA. “air Force One? 


/ Jan, please. You've got to 
keep it together. We're the 
only ones left to fix this 
situation and if we don't free 
the others here, we're all 


course I'm 
up for it. Okay, on 
= the count of 


= ix C) \ J Ng \ J H 
YY ae »\~ y “6, ( N 


I thought you 
were dead. 


a 


Il the signs are looking 
Od here, Tony. How does , 
it Feel inside? 


Hell of a kick compared to the \ SJ SG < j j \s a0 / Just a shame we 
recent Iron Man suits, but the HF < ) couldn't get near 
old bird flies like adream, Happy. ff EN \s \ , : bl ] the ones back at 

Still smells exactly like the ( \ > Beso Stark. The latest 
first time I crossed the é \ ie = model would have 
Atlantic in it. = : a $s ] 4 trashed all those 
. y , Uitron robots in 
y two seconds 
j flat. 


Tony, there's something 
YA wrong with your navigator. 
™ You just seem to be going 
up and up... 


20, 


CPS 
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You really think 
I was going to 
. Washington in this 


I'dhavea 
better chance of 
beating themina 

Winnebago. 


Stark to space 
station's central 
computer--docking 
takes place in an 
estimated T-minus 
sixteen minutes. 


Prepare 
to activate 
Iron Man 
Six. 


Black Widow's down now, 
too. She isn't answering 
anyone's calls, so we 
can only assume the 


It's Captain America. 
I told you this would 
happen. He's going to pick 
us off one at a time. 


He isn't going to wake up, Scarlet Witch. 


Didn't you Know we've got a speedster 


of our OWNP. 


Betty's still trying to resuscitate 
f him, Captain. Don't worry, she's almost 
there. And when he wakes up-- 


What's the matter, 
Hawkeye? 


4 with moving 


targets? 


— 


This is aN 


going to Ss WA cy 


hurt. ao 
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/ lvewaited 
[| half my life to 
| rip that star 
. from your 


chest. 


Hank Pym to all Ultron units-- 
switch from peacekeeping to 
| crowd control. I want these 
people kept as far away from the 
violence as possible. You 


You're funny, Pym. So 
sentimental. There's 
still a little part oF you 
wants to be a hero, 
isn't there? , 


xy Super-people break 
s ordinary people's bones, 
Loki. And if you're sointo JY 
blood and guts, how 
come you've just been 


standing on the sidelines [Ss 
through all this? y 


Because the 
moment I use my 
powers overtly, big 
bad Odin knows 
exactly where to 
find me, Doctor. 


Besides, there's 
enough mischief going on 
here. Don't you think? 


Sorry, gentlemen. I'm going \ 
nowhere. I didn't travel five 
\ thousand miles just to get 
\ pushed around the second 
‘ I got back to my own 
damn countru. 


in touch with my nasty 
inner sociopath.__ 


=> 


That's 
the wau. 

Just Keep 
coming if you 
want to meet 

him... 
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THE AVENGERS 


T like to 
Know aman's 4 
name before 

Iputhimin | 


Iam simply Abdul 
al-Rahman and I was 
a farmhand in the 
northwest province 
of Azerbaijan, 
Captain. 


I'm afraid I have 
no interest in these 
super hero codenames. 
Don't you think it's a little 
immature to indulge in 
such Childish 
conventions? 


Yeah, well, 
Parth Maul wants 
his lightsaber back, 
mother******, 


You hear me? No matter what 
happens next. This is between 
. me and him. 


Nobody else gets involved. Drs 
Q a. 


I'm bigger than you, 
stronger than you and, 
unlike you, still have my 
genius intellect, 
Doctor Banner. 


’ |n other 


Is that the “ 
best you can do, 


around like a 


=» spastic? Ae 


aut full i 
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Y C'mon! C'mon! I 
thought they said 
you were fast! 


f)\)) a 4 - 
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“Oh, I hear you, Quicksilver. : aga 
And I've been looking forward A. 2 sls, . oer ve 
to this since they first sliced 


me open. 2 7 ~_»_ 17K Y 
2 ae Aa SS TL OF “We know all about you 2 
Fa } YE page penal strange sister 
< é : 3 < iS aS ixation you seem to have. 
& fines a 


— ae 
Pete. 
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“Speed we're moving at, I 
j could blow Hawkeye up just 
by touching this dolt." 


] 


f ‘Iwas hitting those 
numbers when I still 
had pimples!" 


Z 7 joey, Pt ietro, —— 
~~, —— rai please!” | === 
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happened? Where's ]. 
Pietro? ; 


Stop messing 


around and 
gimme a hand 
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here, huh? ) 
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Should have 
killed me when 
you had the 
chance, punk-- 
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STOP 
TALKING! 
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me down if 
you dare! 4 


d C'mon, we gotta 
f save the President! 
We're the only ones who 
can get him outta Air 
: Force One! 


Nick, what are 
you talking about? 
You can hardly 

- even stand! 


pistol your old man 
bought you for > se / [t= N 
your eleventh es ’ 
birthday? 


You remember that ara {il y gf SA 


is Outstanding. Jie 


Well, well, well. Looks 
ay like those little sneaks 
are trying to save the ; } 
warmonger-in- Bea ae @ 
ief, Mrs. Pym. 4 eyre 
CNet, MESA 4 against? “@ 


cz 


is 


7 What's going 
Kyi/ On? What are you 
people doing out 
after curfew? 


Oe 


ry , . : 
Actually, we're He = y a What? Get the hell out 
trying to find the |, «4 (\ feel fi \ of here! This area is OfF- 
Fantastic Four, Ald mn oe RY \\Y limits to civilians! 
sir. You wouldn't x i WA =~ iG i 
have any idea 
where they are, 


Oh, we're not civilians. _ I'm assuming you 
We're a supersoldier Wey didn't read super- 
task force from the é \ : | hero comics back in 

European Union! <i = DM ofp Ssh —)-—s Mother Russia? 


These are 
called secret \ | 
identities, in }f 
case you didn't / 
know... ‘ 


AK 


What's the XQ ; 


mY square root of & , 
BA six million, two eee 
hundred and ak 


s the capital \V 
of Texas? How many |X 
legs has spiders got? [a 
Can you tell Hulk the 
formula for 
Coca-Cola? 


(7 Banner. 
| | Please! For & 

\ heaven's 

sake--! 


I'm sorry, Miss 
Ross, but I ain't leavin’ 
Dodge 'til I Know for 


U ir! 
sure the V.P.'s He's fine, sir! 


Hawkeye just put his 
family in a chopper less 
than two minutes 
ago! 


all the other 
superhumans. 


| Fight-back's spreading 

all across the country, 
Mister President. The 
Union's already in their 
camps and busy a. 


‘Il need to 
keep an eye 
out for that 

one, too. 


Get in the jeep! 
Quickly! Leave this 
to Jan, Nick! Go! 


What's she 
gonna do? 
Can she talk 


il 


> 


” Are you insane? 
I'm just gonna inject 
a little something 
Hank gave me... 


rer 


> 


Dear God! What's ‘ 
happening over there, 
Wanda? What's going 
on over by Linion 
Station? _ 


Jan! That was 4 
incredible! <i 
ae a 


Change 
of plan! 
It's a suicide ji 
1, mission now! AeA 


Winty wy ee 
AL Wl Ze 
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Or whatever the hell you call 
yourself. But our little invasion 


Nice try, Mister Crimson Dynamo. , Ne | : 4 
is all going pear-shaped. I 


wu 


Time to get 
- my hands dirty, 


GIVE THEM 
DEATH LIKE 
THEY'VE 
NEVER SEEN 
BEFORE! 


7 CIVILIANS! AS MANY 
AS YOU CAN HIT! 
I WANT THIS PLACE 
LOOKING LIKE A 
DESERT! 


ve 


y any terrorists down 
Ae there that Imight be 
* utterly wasted, but 
I'm still an excellent 
shot. . 


ASS Iron Man 
<te Six is activated, 
\ people... 


~ 


2 Oy 


L...I don't understand. 
How did you do it, Banner? 
How could you beat me 


when I'msomuch smarter? 


It doesn't make 


Well done, Stark! 


c=! Hulk like it when 


you 


make little men 
explode! \t make 


Hulk laugh! 


_ 
F 
V 


vA 


scientist- 
guy? 


Flyers are burning 
out before I'm even 
m hitting them, guys. 
h What's the situation 


Washington 


3 skies are Clear, 


fe ae £E #| gentlemen. Setting 
A var | course now for 
E the streets of 


Manhattan. 


Doctor Pym! Your fellow 
Liberators are in trouble 
and there's just enough 
ofustohelp them. Should Ey 
we switch fram Crow 
) control and intervene? 


definitely. But make Ves 
sure you help the 
Ultimates, Ultron. It's, J 
ah, time we let them 
realize we were 
infiltrating the 
Liberators. 


Stop wasting 
time, robot! I want 
these terrorists 


Give it up, 


IF you think tC \ ge (~~ © = “-@ al-Rahman. It's 
{ forone second \ie =a) { truth, Pietro. E 
; anybody will eee On my mother's J% 
> believe this... 2 ‘ 


And why should I give up? 
So you can humiliate and 
execute me before your 

fellow officers? 


Don't be ridiculous. * 


That's not the way we do 
5 things in this country. 


who's being 
ridiculous. 
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I wanted 
a fair fight. 1 
really did. 
a 


p 


if 


But youcan't expect Wi 
me to walk away with 
nothing, sir. Not after 
, everything you did to 
the people I loved. y 


Yr 
a 
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CN 
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" Itake no 
pleasure in what 
. comes next. 


Lonly do this § 
to wake your 
people up. 


AS: Vit \ ; V7 vance ore, 
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Is this where 
you crack a joke? 
4 \s this where you 
finish me with a 
witty barb? 
; My God! 
%, Do you even 
fj appreciate 
/ why we did 
this thing? 


= 


Satellite uplinks are operational, bous. 


S.H.1.E.L.2.'s in control again and all U.S. bases 
have been removed from enemy hands. 


That said, he did sound 
kinda drunk and seemed 
to be singing while he 
was shooting things. 


Who 
the hell 
is--? 


According to 
Tony, New York 
is secure... 4 


Oh, T'll be 


singing too, Cy} 
General. Just ) 
you wait... aa 


My father sent 
Thor to bring peace 
to the world and I did 
everything I could to 
disrupt that. I 
really did. 


But it seems you 
people have no appetite 
for World War Three and so 
I must take a more 
direct approach. 


That's right. Loki. Half-brother to 
the wretched Thor and forgotten 
son of Odin. But I've had enough 
of simply tinkering behind the 
scenes. 


show my hand and thus you 
will suffer as no man has 
ever suffered. 


Unless I 
stop you, of 
course. 


You? The little 
Scarlet Witch? All you 
can do is bend probability, 
my darling. What could you 
do against a god of 
mischief? 


Increase the 
odds of someone 
showing up to kick 

your ass? 
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" Looking 
we for trouble, 


ey is 
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What's going My Ving 
onher hat be J 

are yo ple Py 

doing iy ire 

brother? \ 
| | Lee i NC 
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Oh, Thorlief. Have > 


— 
A ) you stopped taking \a 
Sif your meds? You Know 
-F, this always happens 

when you don't do 

what the doctors 

: say. 
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Liar! This is the 
illusion! I can feel the 
Washington rain on my 
face! Hear the roar of 
warplanes as they 


Wr 4 ay” pass overhead! | 
Sif) Your powers are 
; Sf weakening, Trickster! You 
| 


have no hold over me now! 


\ Sl Andwhyam % / 
SN SS Istill holding the 

<7 ies hammer? 

xi: a . 
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Not quite, Captain. The 
universe is putty in my 
hands to be shaped and 
fashioned any way I 

please. f 


I can change the 
color of the sun 


and the sky. Do you 

honestly believe he 

could kill me with a 
hammer? 
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Bring on Surtur! Bring on Ymir! 
Bring on the trolls, the dragons j& 
and the Welle You've no idea . — 
how liberating this feels! Now you're 
: really going to 
\ see what a god 
can do. 


Bous, I 
think we might need 
reinforcements, 


= By 
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Are those 
wretched powers 
FR _ weakening? 


Was that — 
Thor? LT haven't 
got my glasses on. 


{ / No, weakness was 
FY} I/F 7{ hiding in the shadows, 
Fe Bl Hf] jor. Weakness was 
I] ff }// J, merely orchestrating 
| | Lif} Up > wars... - 
| " 
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\ A ES 
But I should 
have been brave. I 
shouldn't have feared ol 
father Odin up there. 
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And what about those security tapes, 
eh? All I did was wiggle my nose and they 
saw Captain America killing 
Hawkeye's family. 


see the funny 
side of all 
this? 


over, Loki. 
Father wants 
a word. 


es 
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Well, that's New York, Washington 
and all the army bases back in our 
hands, Mister Stark. What do 
we do now? 


Oh, you're such an 


earnest young man, 
Reed. Keep this up and 
jou'll be gray by 
thirty. You've just 
repelled a terrorist 
invasion, for 
heaven's sake. 


That was amazing. Did you 
see the Thing smacking that 
guy with a truck? It was like 
something out of a cartoon, 
man. Colossus said he was 
even cracking jokes... 
I'm fine. It's 
aA By just adrenaline 
: from all the fighting. 
a It'll stop ina 
minute. 


Are there any more orders from S.H.1.€.L.2. ‘ 


command or should we fan out and help the 


emergency teams? 
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Orders from 
above are to break 
open the Bollinger. 
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h Q 
real. Everything you said ¥ 
was real. Look at us 
(standing here with a big 
Z gang of Vikings. This 
\ is insane. 


y 
7 
Mx van 
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What about 
Janturninginto © 
a giant? You should 
have seen the a 
President's face.I [-—. 
thought he was ig 
going to vomit. £4 < / 


She was brilliant, 
wasn't she? I gave ) t 
her that formula for Of | Yay ME foreign terrorists and your 
emergencies and she { HN ff! : | ass is going to jail. 
just handled herself i) 

Ay \ 


( vy - a 5 Dp es 
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Don't try to weasel out of this \[lHl] |!) ~=->°C absolutely. 
now, Pym. You aided and abetted Lili\ 4" Va i 
W\O\, A | Ko 
Not UN oy 
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perfectly. I was so | 
proud of you, honey. i 9 i 


We all were. 


>. 


Get out of my face, man. ¥ 
I Knew we had at least L 
one traitor on the team. 
Who was I supposed 
to trust? 


Infiltrating their “ 
ranks was the only YS 
solution. The Liltrons 
will back me up. 
Right, guys? 


Z\\ 
) | i] You've never been to the Museum oF 
Wi Industrial History? Oh, you'll love it. 
} Listen, give me a call and we'll hook up 
next week, okay? When Pietro's 


5 
wv y 4 : TAO i a not around... 
as BY f, 4 é ; iF yj 
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Uh, is there 
anyone I can 
surrender to? All 
my friends appear 
to be dead. 


..and so as America’s’ cleanup begins, 
Russia and China have been quick to 
distance themselves from the international 
terrorists claiming links to both governments. 


Russian premier Viadmir Putin described 
the actions of the Liberators as “horrific” 
and, together with the Chinese authorities, 
has offered both aid and a full investigation. 


Millions of dollars have already been raised 
for families left homeless by the attack and 


the Red Cross has praised an unprecedented 
effort by volunteers around the globe. 


still uncertain is America’s response-- 
Speaker of the House Nancy Pelosi has 
urged restraint from the White House, 
as have leaders in the European Linion. 


Naturally, the 
President and I are 
hopeful for a diplomatic 
solution, but we cannot 
rule out deployment of 
our own superhumans, 


at this stage in time. This is, after all, 


what the Liltimates 
were put together 


FOP. 
pp 
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way §=Careful. Careful. 
Doctor Brankin 


m. wanted his body 
for the lab... 4 


Skinny kid becomes a super- 
soldier to go off and fight 
the invading army. I guess 
that story pushes all the 
right buttons for 
you, huh? 


me you and your 
boys wanna quit 
after all this. 
Would that be 
correct? 


They're telling » 


Country still 
needs looking 
after, soldier. 


a5) 


We can't 
fight your wars 
iF it opens people 
up to this. 
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I'm afraid 


ie 


No, the world 
needs looking after. 
That's why we need 

to be independent, 
Nick. Sending us 
abroad again to stir 
up hate accomplishes 
nothing. 
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Change is on the way. Can't 
you smell it? Everything I came 
ere to do is finally falling 
into place. 


I don't mean 
salaries because 
we can all get other 
jobs. I mean the 
meeting rooms and 
private jets and all 
the equipment we're 
going to need to 

keep this thing 


Yeah, well. The only \os==— 


i 
= thing that scaresme & EE 
CS 


: \ about cutting loose y— : 
\ \ a fromUncleSamis A 
. \\ ) aS 


fi 2B yp 
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the money, Thor. 


iS 
HV Hy) A We're talking 
UO A ee 
A | 
i} iN pull | 
|“ Cued), find that insane 
“a B) level of cash? 
Vb. 


Anyone fancy a 
litte rumpy-pumpy 
hack at my place 


oe 
PAULUS) se 
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: Y Relax, miss. There's nothing 
\ [ to worry about. You lost a lot 
TT) of blood, but the emergency 


—_ 


You get some sleep N ro \ 


g ihe 
and you'll be right as rain, ee Es ’ f 


honey. There's nothing |S 
tobe scared of now. gay 
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| So how was the memorial 
service, Mister a 
= a 
» Too sad to even talk ~~ a 
about, Pepper. Let's change \=| R————__4 
the subject to this wonderful | | 
shade of vermillion you've 
\ picked for the walls. I take it 
our new HQ meets all feng 
shui requirements? 


Cur 
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Absolutely, sir. But we're : ‘ No problem. Just contact 
having problems with the ‘ S.H.|.E.L.2. and let them know 
aircraft hangar in what used 5 ~ R | they'll need to hang onto that 
to be the penthouse. The far -~ L jet for another fourteen days. 
builders said they'll need ii N A A Ask for Nicky's office and we're 

two more weeks. K : * sure to get alittle storage 
P discount. 


Aren't relations = Why? Because we cut 
with the general a f Mil ourselves loose? Quite 
little, uh, strained |S My the opposite, actually. 

right now? I f]) 


All team costs have now transferred 
to me, leaving S.H.I.€.L.D.'s massive 
budget free for wiretaps, lady-boys 
or whatever the hell those rascals 

like to spend tax dollars on. 
: Likewise, removing our ‘| 
super-soldiers from state 

control leaves the President 

free to sign this superhuman 

test ban treaty Russia 


and China have been 
pushing for. 


The Ultimates took the 
world to the brink. Even 
an old warhorse like Fury 

can see that now. 


And, naturally, you've Well, this was one of 

been preparing for all fourteen probable 
this since the very outcomes I'd anticipated, 
beginning, right? but it was always up there 
inmy top three. 


a | 
Who knows? 
Perhaps with a little 
careful management 
we can even make a 
profit while we're 
saving the world. 


I'msorry, Pepper.) + 
It's nothing. I 


It's 4. ' 
Natasha. y j 
She broke 
my stupid 
heart. 


You know how little I usually 
care...dumping Christina by e-mail, She could drink like a fish and 
Britney by skywriting and breaking was up for doing things I'd never 
poor Jennifer's heart just two even seen in that year I took 
weeks after what's-his-name off just to browse the 
walked out... ' Internet. 


She was like me 
with magnificent 
breasts and, as 
you Know, that's 
always been one 
of my ultimate 
fantasies. 


1) q 
Ifear, my 
dear, that I 


hall never-- 


Ss 


well, hello, 
you naughty little 
minx. And when did 
you breeze into 


hh 
town? aid 


Pepper, I need you to V Now hurry. Time 
prepare the helicopter, is absolutely of 
my mountain retreat the essence 
and that extra-special [P 

bottle of Romanée Conti 
I'd been saving for an 
emergency seduction. 


/ underestimate 
{ the healing power 
of a blonde, Miss Potts. 
T'll be back at work 
ina month. 
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THE TRISKELION, 


SALLELD. HO AND THE NEL 
SUPER-VILLAIN PRISON COMPLEH: 


Do we all 
I have to spend 
a little time in 


these cells? _/j 


BROOKLYN, 1949: 


What a picture, 
huh, Gail? What an 
amazing picture. You 
know that was the 
same guy that made 
Stagecoach? 


ay. ae 


Yep. John Ford. It said so 
in the newspaper. I really 
wanna go see the valleys 
after watching that movie. 

Wasn't the scenery just 
mb out of this world? af 


| 


I'm sorry I don't have any dough to 
take you for a bite, honey. I wanted 
tonight to be special, but my mom was 
short and little Howie was needing 

a new pair of boots... : 


You sure it wasn't 
f Maureen O'Hara 
you were gawping at, 


We” Would you stop? It's 


i| our last night together 


for heck knows how long. 


ma, We don't need cash to 


have a good time. 


Just enjoy the fact 
| we didn't have Bucky 
Barnes sitting in 
between us for 


You scared 
about going 


Nah, I want 
this more than I've 
ever wanted anuthing. 
I've wanted to 
fight the Krauts since I 
saw my first newsreel. 


fy 
It won't go 
wrong. I can feel 
it inmy heart. 
They're gonna 
make me a super- 
soldier and I'm gonna 
help put anendto ff 
all this fighting. P 
a 


Just you 
wait and see if 
I'm wrong. 


He actually asked if he could 
tag along, but I told him I'd see 
him for an hour in the morning. 
Can you believe that guy? He's 
really something, huh? 


V, 
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Not the war. The 
experiment. All those 
needles and drugs they were 
telling you about. Aren't 
you worried something 
could go wrong? 


te \e 


promised Ma I 
wouldn't cry... 


\\ VA / Listen, I wanted to 1F : My EX L look like a big, 

m/ get you something AY _—! Cao fat elephant, 

\ a nice for going away, S E ( but it was all I 

but I was kinda broke ‘ a UY could afford. I 

myself and ended up I \F { thought it might 

. getting this lousy iN Mi, ( weers is \ help if you got a 

we, picture taken. od 5 little homesick. 
A zi ‘ é 4 
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Promise \¥ 
N you'll come 
— LY Ze : 


promised, aaa 
didn't IP 


XQ 
We'll be 
waiting. 
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PREVIOUSLY I THE ULTIMATES: 


When faced with Nazi Germany’s military advances, the U.S. government decided that the best weapon against 
them was @ person, not a bomb. With this in mind, Steve Rogers volunteered for a covert military experiment 
that turned him into Captain America. After a few years of exemplary service, Captain America fell in battle-his 
body wasn’t recovered. 


Years passed and Captain America was found frozen in suspended animation. When he awoke, he was 
convinced to join Iron Man, The Wasp, Giant Man, Black Widow, Hawkeye, and Thor in forming the superhuman 
dpfense initiative run by Nick Fury, called the Ultimates. 


Sam Wilson, @.k.a. the Falcon, is a scientist and fiald agent of Fury’s Blite espionage organization, $.H.1ELD. 
Wilson teamed up with Captain America to combat the space-born threat called Gah Lak Tus. 


More recently, America itself has been invaded by hostile foreign superchumans. The nation has been 
devastated, and Cap and the Falcon try to pick up the pieces... 


: i f } All of 
ze ie ve ci *' you out there 
< listening know that ¥ ‘God knows 
Iama proud you've told 
American-- them often 
\ enough. 


--and I understand 
the need to return our 
nation's capital to its 
true glory, but what I 
don't understand-- 


--is why, when 
so much of the country 
is amess, why the recovery 
\ is still concentrated in 
s New York City! 


Hey, I have 
an idea, maybe it’s 
because New York, 
aside from being the 
cultural capital of 
the country-- 


7 intellectual left-wing 
nutjob capital of 
the country. 


. --that it 
suffered the most 
4 extensive damage and 
% loss of life during the 
° occupation. 


Well, when 
a hostile force 
seizes your leaders & 
and defeats 


a4 
The problem 
now, the real problem 
are the criminals, 
bandits and escaped 
(\ convicts roaming the 
Ki hinterlands-- 


Let me read just the top 
of the ticker here--we got 
prison riots, military armories 
eing looted, we got plague 

reports. Sounds like the 
Park Ages to me. 


| Come on! 
Plague? 


These people, 
they came here to 
see something YI 
important. A symbol 
of what the world / 
should be like. & 


animals pushed 
it down on 
their dee” 


Ss 


\ | 


"Occupation"? 
"Occupation"? Is that 
what you people call a 

terrorist attack 
these days? 
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Hinterlands? 
Oh my God! rou talk 
like it's the Dark Ages 
out there! 


You Know, 
Quicksilver says 
there's still a few 
survivors. He's 
calling in as he 

finds them. 


——s/ Lthink % 
Sh/ there may be \ 

1 another one 
under this. _ 


> 


can roll this 

boulder all the 

\ way OFF and-- 
= Sy 


uf There are people 


ics 


=/ America’s so- 


al called "heroes" 


believe this, just 


a few days ago you were 
, singing the praises of that 
AA band of fascists 
and now-- 
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Now that 
these "heroes” 
have their glory, 
they just don't care } 
about the rest 


And a quick 
pause in this debate, 
folks, a couple commercials 
and we'll be back from 
our studios in 
Miami, Florida. 


z- suffer from = 
sleepless |= ==> 
“a, nightsr / ~ 


Wo die 


geistmanner Jit 


Ich 
verletze 
Sie nicht. 


Haben 
Sie keine 


Wissen 
Sie, wohin sie )X 
gehen? 


Festung. In 
den Bergen. 


The secret 
fortress in the 
mountains. 


Where 
the ghost 
men are. 


Danke, 
kleiner 
Soldat. 


7 Guter 
_{ glick, Kapitan 
Amerika. 


"I sit alone witha 
table and a chair. 
So unhappy there. 
Playing solitaire. 


i 


"All by myself I get 
lonely. Watching the 
clock on the shelf. 


"I'd love to rest 
my weary head on 
somebody's shoulder. 


Irving Berlin's 
"T hate to "All By Myself’. Heart- 


grow older all breaking. And we'll have more 
a by myself.” music on the AM Singers and 
. Standards Show just after 
af v, the headline news. FEMA repores 


that water and power 
have been restored 
to ninety percent 
of Manhattan 
residents... \ 
—_,| 


... While General 
Winston Hubble continues 
to paint a grim picture 
of post-occupation fallout 
away from major 

population centers. 


A bulletin 
from the Centers for 
Disease Control states 
that autopsies conducted on 
the so-called ghost corpses 
found in southern Missouri 
show no sign of 
infectious disease... 


.. While offering no 
explanation as to why all the 
ghost corpses seem to be of id 
non-Caucasian origin. Well, 
just because the news is bad, 


. that doesn't mean the music yee 
has to be... . 
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“I've seen enough, 
Sam--now I'm going 
to do something 
about it. 


“Sure, but “There's nothing 
what say you you can tell me about 
let me tell you Arnim Zola that I 
what I know?" don't already Know." 


Captain 
my Captain! 
Adelight to 

see you. 


You don't understand. 
T've dealt with him. 
He's evil! 


he's nothing. 
He's dead. 


Dead! Evil 
and dead! 


No! No! I 
thought he 
was dead! But 
I never saw 
him die! He's 
here! You saw 
the pictures! 


Schlecht 
und tot! 


You saw 
the pictures 
of the ghost 

corpses. 


chuitzen 
sie mich! " 
Schiitzen 
Noonecan \ sje mich! 
protect you 
now, Zola. 
You're done. 


siegsoldat! 
Tod dem Kapitan 


Amerika! 


“But you 
took care 
OF him. 


“It's what ie, 
you do. ' a 


“Just, that 
wasn't the \ 
end of it." ’ 


“Ja. Sadly, Kapitan, 


that was not the end. 


Your Secret Service, 
they kept me alive." 


“That's 
a lie." 


“It's not, Cap. 0.S.S. ke 
him alive and brought him 
over to work on the postwar 
Super Soldier program." 


{A I 


“Thoughiam I} @ 
no longer the |g 
3 maniwas." jie 


"Don't listen 
to him, he's not 
aman at all. 
He's dead." 


———_/* 


“They mapped his brain 
before the tumors could 
eat it. Created an Artificial 
Intelligence. Didn't want to 
lose all that crazy intellect." 


m= “Ja, to develop weapons! 
And it appears one of my 
weapons is loose, ja? The 
Weiber Staub. My White 
Dust. So beautiful. 


“So good to Know some 
part of me is still in the 
world. Ich bin nur der Geist 
in dieser maschine.” 


What the 
hell is wrong with 
everyone born 
after 1945? 


And what 
the hell are you 
doing here anyway, 
Falcon? 


Then 
die again, 
ghost. 


I thought I'd 
go with you to find 
out who's making live 
brown people dead 
and white. 


Seeing 
this? 


=i] "Some of those vehicles have 
i. G.P.S. signatures of ones 
taken from the armory where 
the Zola A.|. is housed." 


7h 


“Where the 
first bodies 
=] were found.” 


got a lock onus, 
no tone. J 


OFF the 
ground and 
into the air, 


8 ae aes 
Ne He eas ies 
SS ee ae 


SN 


They're not going anywhere © Some huge data bursts, 
we can't find them. I'm on out where they're 
headed. Serious 
encryption. 


| You get airborne 
and keep them in visual. 
T'll look for motorized 
transport. But you do not 


\ engage without me. Irepeat, # 


no engagement without 
me. Understood? 


I didn't ask \ 
you to 
come. I've fallen 
here I stand. As farther. 
opposed to being safe 
at home in N.Y.C. And 
there you stand. As 
opposed to being 
Mr. Splatto. 


Just as 
soon as my 
spine heals. 


Cap, I Know you tend 

to get caught up in the 
moment. And I know 

this is personal for you. 

But for the record, I'm 
not looking to be an 

Ultimate. I'm just 

looking to help some 43 


brothers out. AM 
So, for the y 
permanent record, 
do not treat me like 
your Step-and-Fetchit 
noncom ever again. 
Understood? 


7 Whatever. Doesn't change eee 
the fact that the wings are | 
damaged. Nano-bots are 4 
repairing them, but it’s 
gonna take time. I'm 


you might have a 
better shot at 


southern 
issouri than 


You ready 
to take a crack 
at this? 


They're scared, 
Sam. They won't 


stop for me just ; ' 
a because I'ma ie as ed 
different color. I told you pall it Is, 
What say so. But... 7 How can — Colored 
we test that you stand it? people and 
theory? The lack oF the lack of... 


progress? 


No. It just means that my head and my heart tell 
me it's 1945. They tell me that when I switch on the 
radio, it should take a minute to warm up and 
music should come out, not noise 
and foul language. 


Black people and the... ¥ 
African-Americans and... 
stop diving me that 
look. You Know what 
I mean. 


They tell me 
that when I talk about 
God as something real, 
\ people should understand, 
not look away as 
if I'm crazy. 


Sure, you 
mean you don't 
Know what the hell 
you're talking about 
but I should act like 
you do because 
you mean well. 


They tell me that 
I should be winning a war 
that will make the world free and 
everyone equal--not looking at the sad 
result of sixty years OF compromise 
and lowered expectations. 


4 problem, just because 
they call you Captain 


Well. Sixty 
years. Let me 
tell you, man, 
you missed 
some S#!&. 


“They tell me that 
I'm just aman. No 
etter than any other. 
But no worse." 


sre ot WEE Pal 
“Missed some highs and 
some lows all over the 
world. But you got it right, 
progress here is lacking. And 
what really worries me is 
the complacency thing. 


“It worries me not 
hearing more angry 
voices. Not seeing more 
action and fewer poses. 
Makes me worry about 
what's underneath. 


“Missed out on 
some heroes. Not 
the souped-up variety 
we have today. 
Real heroes. 


“Missed some sounds. 
Let me tell you, it's not 
all noise on the radio. 
Some of that foul language 
has a point to it. 


“Makes me think 
about over forty 
million black skins 

in this country. And 
over two hundred 
million guns..." 


You fellas 
d might start fixin' the 
“and what i O/ problem by dealin’ with 
happens if we j | | that white trash over the 
keep finding : county line, been making 
\ other things to all this trouble ‘round 
\ talk about. N= here, lately. 


Them Marauders was set up by one of Tanner Jecks' 
boys. All them Jecks got the K.K.K. in their blood. Way 
LIhear, Tom Jecks, he got section-eighted 
out the service somehow. 


Got together Mostl ‘ 
his own little white power nuisance il a ese back 
survivalist army to run ‘round " or 0. Some of our local hip- 
burnin’ crosses and that hoppers went missin’ then. 

kind of garbage. Nothin’ proved. But I know 
what I think. <J 


Now, since 
the invasion, they 
been ridin’ ‘round raidin’ 
National Guard posts, 
an' the liquor stores, 
an’ the Wal-Marts. 


Here's that 
picture I mentioned 
to you, Captain. 


I never 
doubted it fora 
second, sir. 


He's over 
there in 
lraq, but he'd 
be honored, 
I'm sure. 


Sir, we 
would be 
honored 
as well. 


Any chance 
you keep a gun 


when our helicopter 
went down. 


AF 


Now, like I 
say, that truck won't 
do you no good for 


grandson does some 
dirt-trackin’. 


Might just 
have arelic 
or two on 
the place. 


Some of the 
data I asked the wings 
for is coming back in. Got 
a Corporal Thomas Jenks. 
Last posting was the 


experimental armory his a 
Marauders hit. ——\ 


Those things 


Don't see me 
flapping my arms when 
I fly, do you? Crap! 
Jenks was a computer 
tech. He serviced the 
Zola hardware. 


really plugged into 


your brain? 


access to the 
formula for the 
White Dust? 


And other 
stuff. When I get 
the wings open I can 
try and intercept that 


=A encryption. See what 
Did'he have phere hiding. — 


Ey 


know we' 
here, Ca 


re 
p. 


oy =, 


Nee 


oN 


a 


Could 
there be any 


Any 
luck with that 
signal? 


Just that 
it's too huge and , 
too well encrypted for 
the wings' processor to 
) handle. Got aplan 
here, Cap? 


It's not 
obvious? 


ain 


¥ 
wh 


5 = 


nn 


pat mT 


" 


Call him 
= : Seigsoldat! 
aca Z Call him 


Thomas Jenks. eZ : : gj 
Though he no G mm, seigsoldat-x: 


longer answers to 
that name. 


aS 4344 : 
7 Ve 


Nein, not 
this time, 
Captain. 


(par Petia 


eee 
Ye 


‘| Sicherung 


Kapitan 
Amerika! 


They will drag you to my 
laboratory now, Captain. 
And they will do as Tinstruct. Ju 
Just as Iinstructed Jenks # 
when he found me on that 
base. Found me where they 
used my infinite genius to 
make mere weapons. 
" 9 


He was perfect. A 
J small man full of hate 
and a desire to be 
more. And I told him how 
A he could be more. All it 
4 took was patience. And 
a great deal of pain. 


1 As you will 
ge S00n Know. Your 
body, Kapitan, so 
flawless, will be 
my new home. 


Who is there 
to stop me? 


time, Cap." 
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Not at all. 

As much as I love 
these assignments, 
I'm still very 
much on duty. 


Glenn's an 
\old friend. 


So tell me, Agent Sitwell, 
before I bore these poor 
people to death with my Captain, 
speech, what can Ido let me ask 
for the 0.S.S.? Ou... 


mind playing a few 
more tunes. 


Have you 
ever heard oF 
aman named 

Arnim Zola? 


Zola 
calls it his 


White Dust. 


Developed as part 
of his Siegsoldat 
program. Special cadre 
of perfect master race 
troops. Meant to be 
Hitler's personal 
bodyguard. 


It whitened 
the skin of his 
volunteers, 
all right... 


..While subjecting them Long enough for 
to agony and death. Only him to harvest 
subjects with higher their skin for 
amounts of melanin have his other 
a shot at surviving experiments. 
long enough. 


You can 
guess where those 
subjects are 
coming from. 


| me, Captain, 
sir. 


Sorry for interrupting, 
sir. We were hoping Just 
we might have an we weren't 
autograph. allowed in for 
the dance... 


"give them Nazis 
some hell for 
us, Captain." 
Did you 
tell them to 
get someone to 
shut down the 
Zola A.|.? 


I called 
this in. We've 
got afew really 
fast copters 
coming in with 
med-teams. 


Mi» Sure. But I 
doubt they will. Not 
as long as it's designing 
weapons for them. They'll 
4 just isolate it, keep it 
BA from having access to 


They will isolate 
me. Until another of my 


4 children finds me. Another 


like Jenks. Another who 
craves the power only I 
can give. Perhaps a 
general this time, ja? 


Herr general! 
Amerika today, 
“| and tomorrow qer 
welt! JaP 


ay 


encryption. Have 

to shut down all 

communications 
to stop it. 


It's what ¥ ww 
: we do. 


~S\SZe, 
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Got any * 
plans after 
we clean up 

here? 


Nothing 
special. Get back 
home. Still lots 

to do there. 4 


could use 
some help. 


Lots to do 


all over. Sure, lik 


you said, someone 
has to care for 
the dead. 


a 6 ~ 


Be nice to ( 
drive. Too bad 
about the old 

man's wheels. 


Yeah. Goo: 
thing your boss 
can afford the 


I wouldn't 
mind taking 


